EXHIBIT C
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INDEPENDENT MARKETING AGREEMENT

This Independent Marketing Agreement (this " Agreement™) is made as of 4‘ / (9 - ? Z

corporation ("PCI") and American Cvber Carporation, dba Discount Plus

(the "Effective Date"), by and between Pathfinder Capital, Inc , a Nevada

("Marketer”).

A PCI markets, designs and implements long distance network programs.

B. PCI desires to engage Marketer on the terms detailed 1n this Agreement to assist
PCI in marketing its programs and Marketer desires to accept such engagement and to provide

services to PCI as detailed in this Agreement.

Therefore, in consideration of the foregoing premises and the covenants contained in this

Agreement, and for other good and valuable consideration, the receipt and adequacy of which are

acknowledged by the parhes to this Agreement, PCI and Marketer agree as follows:

1. MARKETING AND SALE

(z) Marketing. PCI grants to Marketer and Marketer accepts the non-transferable,
non-exclusive right to market the products and services of PCI described on Schedule 1 (the
"Products") to appropriate persons and entities throughout the United States. PCI may change
the Products from time to time in its discretion. Marketer shall have no exclusive or protected

ternitories, customers, or products hereunder.

()  Customers and Account Ownership. Each party solicited by Marketer to purchase
the Products will be deemed a " Customer" of Marketer when the Customer has elected to
purchase the Producis. A Customer's service order is "Provisioned" when accepted by PCI, and
the applicable long distance carrier (the "'Carrier"), if any. Customers and customers of PCl or

ther marketing agents of PCI that have been Provisioned by PCI are referred to herein
collectively as "Clients." Marketer shall not at any time during or after the term of this
Agreement (1) transfer or convert or attempt to transfer or convert any Client from use of the
Products, (ii) utilize any Client list or any information relating to Clients for any reason other
than performance hereunder or (iii) market or sell to Clients any services or products of any party

other than PCI at any time that such Clicnts are doing any business with PCL

2. COMPENSATION AND ADVANCES

() Commissions. In full consideration of Marketer's services hereunder, PCI will
pay Marketer the "Commissions™ as detatled in Schedule 2 to this Agreement, provided that
PCT makes no guarantees or assurances 10 Marketer of Marketer's eamungs hereunder, and
provided further that PCP's obligation to pay Comimissions will cease a3 provided in Section 2(¢).

(b)  Advances. PCI may, m its sole discretion, makc advances to Marketer which
shal] bear interest at 2 rale nol to exceed PCI's borrewing rate of, if lower, the maximum interest
rate perrritied by law  Advances shali be payable by Marketer to PCI on demand, and PCI may
ints diserction withhoid and offset any Commissions or payments under Sectien 2(e) duc to
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Marketer against amounts owing by Marketer to PCI in respect of advances. 1f PCI purchases
from Marketer the commission rights for all Customers pursuant to Section 2(¢) and the
outstanding advances exceed the price payable by PCT under Section 2(e), such excess shall be
forgiven and PCI will not make any claim against Marketer for any deficiency in respect thereof,

(©) Note and Security Agreement. As a condition to advances, PCl may in its
discretion require Marketer to execute and deliver to PCI a promissory note and sceurity
agreement in form satisfactory to PCL.

(d) .Olther‘ Consideration. PCI may, in its discretion, make available an agent bonus
and equity paricipation plan to provide incentives to and reward selected marketing agents for
their contribution to PCI's prowth.

(¢)  Commission Buvout. PCI may at any time and from time to time during the term
of this Agreement and thereafter in its diseretion, upon notice to Marketer; purchase from =~~~ -
Marketer rights of Marketer to receive Commissions hereunder. Such right may be exercised on
a Customer-by-Customer basis, or for all Customers of Marketer at the time of such exercise. If
PCI exercises the right on a Customer-by-Customer basis, the purchase price payable by PCI for
Commission rights in respect of a Customer will be six times the average monthly Commissions
attributable to that Customer for the most recent three complete calendar months preceding
exercise (or such fewer number of complete rnonths for which Commissions have been payable).
If PCI exercises the right for all Customers, the purchase price payable by PCI will be six times
an armount equal to the quotient obtained by dividing all Commissiens payable to Marketer for
the most recent three complete calendar months preceding exercise by 3. Such purchase price
will be paid, in three equal monthly installments, with the first installment payable on the date of
exercise and the next two installments payable one per month for two months thereafier, and the
payments shall be discounted to present value at a discount rate of ten percent (10%). Following
exercise by PCI of its rights under this Section 2(e), Marketer will have no further rights in
respect of the Customers for which PCI has acquired Commission rights, other than the right to
receive the payment specified in this Section 2(e).

3. PROCEDURES
(a) Responsibilities of Marketer.

(1)  Right of First Refusal. If Marketer solicits or plans to solicit any potential
customers on behalf of any party other than PCI, Marketer shall inform PCI
of the potential customers and the compensation (including advances and
commissions) payable by such other party to Marketer, and il PCI offers to
substantially match the overall compensation offered by such third party,
then Marketer shall solicit such potential customers on bebalf of PCI and
offer their accounts for Provisioning to PCI.

(1)  Best Efforts Marketing. Marketcr will represent the Products in @ manner
censistent with information received from PCI, and will use its best efforts
to market, promote and sell the Products in accordance with normal
business procedures and practices in the industry.
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(i) Cooperation. Marketer will cooperate fully with PCI in its efforts to
Provision Customers' service orders, collect Customer debt and provide
customer service to Customers.

(v}  Transmittal, Marketer will promptly transmit to PCI all Customers in a
manner and form required by PCI for PCI's approval and acceptance along
with any other documentation required by PCI. Marketer is responsible for
the accuracy and completeness of all informetion provided on all PCI forms
and documents.

(v}  Tariff Compliagce. Marketer is solely responsible for obtaining and
maintaining compliance with all statutes, rules, regulations, orders and
other directives issued by any applicable state, federal or other regulatory
body apphcable to Marketer or the Services or Marketer's provision thereof
“(any such body, a "PUC"), including the establishment of Marketer's Tates -
and fees ("Tariffs") as the long distance provider to Customers. Marketer
is solely responsible for complhance of its Tariffs with applicable PUC
requirements. For purposes of any PUC, including the Federal
Communications Comrnission, Marketer 1s the long distance provider to
Customer. -

(b)  Responsibilities of PCI. PCI will use its best efforts to ensure the timely
Provisioning of Customers' service arders. However, PCI may accept or reject any Customer or
potential Customer in its discretion. PCI will supply Marketer on a timely basis with standard
PCI reports to rack Customers placed with PCI by Marketer noting which Customer's service
orders have been Provisioned and are being billed by PCI,

(¢}  Services Provided by Marketer. Marketer will perform the services described in
Schedule 3 (the "Services") to the best of its abilities and will not violate any laws or regulations
during its performance of the Services. Marketer will be solely responsible for ensuring that its
operations comply with all legal and regulatory requirements.

4. CONFIDENTIALITY

Marketer acknowledges that, during the course of its relationship with PCI under the
terms of this Agreement, Marketer will obtain information regarding PCI's business and will
have personal contact with PCI's current and prospective clients, customers, vendors, marketing
agents, and other business related contacts (the "PCI Affiliates"). In addition to the restrictions
sct forth in Section 1(h), Marketer will not:

(1) During the term of this Agreement and for a nerind af ane vear theraaftar
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(111) Dunng the term of this Agreement and indefinitely thereafter, disclose to
any third party or use for any purpose other than perforrnance hereunder
any Proprietary Information, For purposes of this Section, ""Proprietary
Information™ will be defined as any information about the business or
operations of PCI including, but not limited to, PCI Affiliates, PCI's client
lists, prospect lists, pricing schedules, discount policies, market and sales
strategies, any information or compilation of information possessed by PCI
which derives independent economic value, whether actual or potential,
from not being generally known or readily ascertainable by proper means to
other persons, including computer programs, operating inswuctions, source
documents and data, mailing lists, the nature of the Services, and any other
know-how or thing, either tangible or intangible, that is not information
generally available to the public.

5. TERM
This Agreement will terminate:

(1) I either party commaits a material breach of this Agreement, the matenial
breach is not cured within thirty (30) days of the date the breaching party is
given notice of its material breach and the non-breaching party elects to
terminate this Agreement.

(11) Ifeither party shall cease to do business; provided, however, that the
obligations of both parties to perform according to the terms and conditions
of this Agreement, including PCI's obligation to pay Advances and/or
Residual Commissions to Marketer for Accounts Provisioned prior to the
cessation of business, shall continue until any such obligations have been
fully performed;

(11) Upon the dissolution, liquidation, bankruptcy, or inselvency of either PCI or
Marketer; or

(iv) On the date five (5) years from the Effective Date (the "Termination
Date").

Upon termination of this Agreement for any reason, Marketer agrees to return all ‘
Proprietary Information, including documents, encoded media or other tangible items pr9v1ded to
Marketer by PCI in the course of providing the Services, including all complete and partial
copics, recordings, abstracts, notes or reproductions of any kind madc from or abou.t such
information. winch will be exclusively the property of PCI. The provisions of Scction § will
survive the termination of this Agieeinent

6. MISCELLANEQUS
{(2) Relationship of Parties. In rendering services pursuant to this Agreement,

Marketer 15 acting as an independent contractor and not as an employee or agent of PCEL As an
mdependent contractor, Marketer shall have no authority, express or implied, to comnut or
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cbhgate PCI in any manner whatsoever, except as specifically authorized from time to time in
writing by an authorized representative of PCI, which authorization may be general or specific.
Nothing contained in this Agreement shall be construed or applied 1o create a parinership or joint
venture, or an employer/employee or master/servant relationship  Marketer will be responsible
for the payment of all federal, state or local taxes payable with respect to all amounts paid to
Marketer under this Agreement; provided that, 1f PCI is determined to be liable for collection or
remittance of any such taxes, Marketer will immediately reimburse PCI for all such payments
made by PCI. Marketer will be compensated solely by commission and is not entitled to any
employment nights or benefits from PCI.

®) No Copflict or Violation. The exccution, delivery and performance by Marketer
of this Agrecement docs not and will not: (I) violate or conflict with any provision of the charter
documents of Marketer; (i) violate any provision ¢f law, statute, judgment, order, writ,
injunction, decree, award, rule, or regulation of any court, arbitrator, or other governmental or
regulatory authority applicable to Marketer; or (iii) violate, result in 2 breach of or constitute
(with due notice or lapse of time or both) a default under any contract, service or other customer
agreement or other agreement to which Marketer is a party.

{c) Entire Agreement. This Agreement, together with any schedules and the exhibits
hereto, represent the entire agreement and understanding of the parties with respect to the subject
matter hereof and no representations or warranties or promises have been made in connection
with this Agreement other than those expressly set forth herein.

(d)  Successors and Assigns: No Third Party Beneficiaries. This Agreement will inure
1o the benefit of, and be binding upon, the parties hereto and their respective successors and
assigns; provided, that Marketer may not assign or delegate any of the obligations created under
this Agreement without the prior written consent of PCI. PCI will have the unrestricted right to
assign this Agreement and/or to delegate all or any part of its obligations herennder. Nothing in
this Agreement will confer upon any person or entity not a party to this Agreement, or the legal
representatives of such person or entity, any rights or remedies of any nature or kind whatsoever
under or by reason of this Agreement.

() Attorney's Fees. If either party to this Agreement brings an action, suit,
counterclaim, appeal, arbitration, mediation or other proceeding (an " Action") for any relief
against the other party to this Agreement or any of its affiliates, declaratory or otherwise, to
enforce the terms hereof or t¢ declare the rights hereunder, in addition to any damages and costs
which the prevailing party otherwise wouwld be entitled, the losing party in any Action shall pay
the prevailing party a reasonable sum for ordinary and necessary attorneys' fees and costs
ineurred M connection with such Action and/or enforcing any judgment, order, ruling or award
(collectively, 2 “Decision") granted therein, all of which shall be paid as incurred whether or not
such action is prosecuted 1o a Decision,

H Severability. 'his Agreemcat will be deemed severable, and the invalidity or
unenforceability of any term or provision hereol will not affect the validity or enforceability of
this Agrecment or of any other term or provision hereof. Furthermore, in lieu of any such invalid
or unenforceable term or provision, the parties to this Agreement intend that there will be added
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as a part of this Agreement a provision as similar in terms to such invalid or unenforceable
provision as may be possible and be valid and enforceable.

IN WITNESS WHEREOF, the partics hereto have exccuted this Agreement on the
Effecuve Date.

"PCL" "MARKETER"

PCI, Iec., 2 Nevada corporation American. Cvher Corporation

@L\_ 7 //M%/

By: ML WF»QR_O-h-a\/ \S v »mae{ fr (‘é/"‘?“"""-’
Chodrmon gcéo Lis: Prre;lc/fsd"
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Schedule 1 to
Independent Marketing Agreement:
PRODUCTS

*Rate v e o $0.25/minute anywhere in the US and Canada

*$2.50 monthly Service Fee / Usage Charge for Customers who use less than
$25.00/month in Long Distance

*Intermnational Rates can be supplied by PCI

*Subjeci to change by PCT at PCPs discrenon. PCI may chovse any Carrier as the underlying provider of
Products
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Schedule 2 to
Independent Marketing Agreement:
COMMISSIONS

Commissions and advances shall be paid in the following manner:

1 Calculation of Commissions

a) "Comimission' as used herein means the difference between "Retail
Billings"” of a Customer and the "Allocable Charges” for said Customer for the same period.

b) "Retail Billings" means the Long Distance usage charges paid by each
Custorzer to PCI, not including any utility taxes, monthly recurring charges, directory assistance,
and/or other non usage based charges.

¢} "Allocable Charges" means all ainounts attributable and directly
traccable to Customer including wholesale long distance usage, bad debt, customer serviee,
billing costs, customer credits, PIC dispute charges, NECA charges and any other costs and
charges allocable to such Customer, pius fourteen percent (14%) of Retail Billings for such
Cusiomer.

within thirty (30) days of the conclusion of a billing ¢cycle.

2 Pavment of Commissions. PCI will pay Marketer the Commussions monthly
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Schedule 3 to
Independent Marketing Agreement:
MARKETING SERVICES PROVIDED TO PCI

Telemarketing services for the purpose of acquiring telephone usage customers that are to be
provisioned and collected by P(I
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Instructions to the Telecommunications Reporting Worksheet, Form 499-A

C Block 3 and Block 4: Contributor Revenue Information

Lines (301-302; 401-402) -- copy the Filer 499 ID from Line (101) into Lines (301) and (401). Copy the
legal name of the reporting entity from Line (102) into Lines (302) and 402).

Lines (303-314, 403-420) contain detailed revenue data.

1 Separating revenue from other contrnibutors to the federal universal service support

mechamsms (block 3) from end-user and non-telecommmunications revenue {block
4) information (camrier's carrier vs end-user)

In the Telecommunications Reporting Worksheet, filers must report revenues using two broad categories:
(1) Revenues from other contributors to the federal universal service support mechanisms; and, (2)
Revenues from all other sources. Taken together, these revenues should include ali revenues billed to
customers and should include all revenues on the reporting entities’ books of account.

For the purposes of this worksheet, revenues from other contributors to the federal universal service support
mechanisms are revenues from services provided by underiying carmiers to other carriers for resale and are
referred to herein as "carrier's carrier revenues” or "revenues from resellers.” Revenues from all other
sources consist primarily of revenues from services provided to end users, referred to here as "end-user
revenues.” This category includes non-telecommunications revenues.

For the purpose of completing Block 3, a “reseller” is a telecommunications carrier or telecommunications
provider that: 1) incorporates purchased telecommunications services into its own offerings; and 2) can
reasonably be expected to contnibute to federal universal service support mechanisms based on revenues
from those offerings.

Each contributor should have documented procedures to ensure that it reports as “revenues from resellers”
only revenues from entiies that reasonably would be expected to contribute to support universal setvice.
The procedures should include but not be limited to maintaining the following information on resellers:
legal name; address; name of a contact person; and phone number of the contact person. If the underlying
contributor does not have independent reason to know that the entity will, in fact, resell service and
contribute to the federal universal service support mechanisms, then the underlying carrier should either
obtain a signed statement to that effect or report those revenues as end user revenues.

Note: For the purposes of filling out this worksheet -- and for calculating contributions to the universal
service support mechanisms — certain telecommunications carriers and service providers may be exempt
from contribution to the universal service support mechanisms. These exempt entities, including
"international only” and "intrastate oniy” carriers and carriers that meet the de mmuimis universal service
threshold, should not be treated as resellers for the purpose of reporting revenues in Block 3. That is, filers
that are underlying carriers should report revenues derived from the provision of telecommunications to
exempt carriers and providers (including services provided to entities that are de munumis for universal
service purposes) in Lines (403-417) of Block 4 of the Telecommunications Reporting Worksheet, as
appropniate. Underlying carriers must contribute to the umversal service support mechanisms on the basis
of such revenues. In Block 5, Line 511, however, filers may elect to report the amounts of such revenues
(i e , those revenues from exempt entities that are reported as end-user revenues) so that these revenues may
be excluded for purposes of calculating contributions to TRS, LNPA, and NANPA.

Insuctions — Page 15



[nstructions 10 the Telecormmunications Reporting Worksheet, Form 499-S

FCC Form 499-S, July 2000
Approved by OMB 3060-0855
Estimated Average Burden Hours Per Response 5 5 Hours

Telecommunications Reporting Worksheet, FCC Form 499-S

Instructions for Completing the
September Worksheet for Filing Contributions
to the Universal Service Support Mechanisms

LI B W N

NOTICE TO INDIVIDUALS Secuons 54703, 54 711, and 54 713 of the Federal Comimumcanons
Commession’s rules tequie all telecommunications caniers providing iterstate  telecommunications
senyees, providers of terstate telecommunications that offer terstate telecommunications for a fee on a
non-cormmon carrier basis, and payphone providers that are aggregators to coniribute to universal service
and file Uns Telecommumcanons Reporting Worksheet (FCC Form 499-5) on September 1, eacl year 47
CEFR §§ 54703, 34711, 54713 This collecuon of information stems from the Comimission's authority
under Sectnon 234 of the Communicauons Act of 1934, as umended, 47 US C § 254 The data in (he
Worksheel wiil be used o calculate contnibutions o the uuversal service support mechamsms  Selected
information provided wy the Wotksheet will be made available to the public m a munner consistent with the
Commission's rules

We have estimated thal each response to this cotlection of information will take, on average, 6 howrs  Our
estimate includes the ume to tead the mstructions, look through existing records, gather and maimtain the
requned data. and actually complete and review the form or response  If you have any comments on this
estimate, or how we can improve the collection and reduce the burden 1t causes you, please wiite the
Federal Communmcations Commussion, AMD-PERM, Washington, D ¢ 20554, Paperwork Reduction
Project (3000-0835)  We also will accept your comments via the Intemel f you send them o
jholevdfec gov Please DO NOT SFND COMPLETED WORKSHEETS TO THIS ADDRESS

Remember -- You are not tequired to respond to a collection of mformation sponsored by the Federal
government, and the government may not conduct or sponsor this collection, unless it displays a currently
vahd Office of Management and Budget (OMB) control number This collection has been assigned an
OMB control number of 3060-0855

The Cormumission is authonzed under the Commumications Act of 1934, as amended, to collect the personal
mnformation we request in this form  We will use the information that you provide to determine
contributton amounts I we beheve there may be a viclation or potential violation of a statute or a
Commission regulation, rule. or order, your Worksheet may be referred to the Federal, state, or local
agency responsible for investigating, prosecuting, enforcing, or implementing the statute, rule, regulation, or
order In certan cases, the mformahon in your Worksheet may be disclosed to the Departiment of Justice,
court. or other adjudicative body when (a) the Commussion, or (b) any employee of the Commission, or (c)
the United States governmeni, ts a party fo a proceeding before the body or has an nterest in the
proceeding

It you owe a past due debt to the federal government, the taxpayer 1dentificatton number (such as your
I



Instructions to the Telecommunications Reporting Worksheet, Form 499-8

For the purpose of completing Block 3, a reseller 1s a telecommunications camier or telecommunicabions
service provider that 1) mcorporates purchased telecommunications services nto its own offenngs, and,
2) can reasonably be expected to contribute o federal universal service support mechamisms based on
revenues ftom those offerings

Note  For the purposes of filling oul this worksheet -- and for calculating contributions to the unuversal
service support mechanisms -- certaen telecommunications carriers and service providers may be exempt
flom contribution o the umversal service support mechamisms  These exempt entities, including
“intcmational only” and "mntrastate only" carners and cartiers that fall below the de sunimes umversal
service thieshald, should be treated as end useis for the purpose of reporting revenues in Block 3 That 1s,
fileis that are undetlying carrers should report revenues dertved from the provision of telecommunications
o exempt carniers and providers (including services provided to entities that are de surmmus for umversal
service purposes) on Line (116)  Undertymg carmers must contnbute to the wmversal service support
mechamsms on the basis of this revenue

[Fach conttibutor should have documented procedures to ensure that it reports as revenues from resellers
only revenues from entities that reasonably would be expected to contnibute to support untversal service
The proceduies should mclude but not be hnuted to mantaming the following informaton on 1esellers legal
name, address, name of a contact person, and phone number of the contact person If the underlying
contributen does not have independent reason to know that the entty will, in fact, rescll service and
contribute to the federal universal service support mechamsms, then the undetlying carnier should either
obtain a signed statement to that effect or 1eport those revenues as end user revenues

2 Column {a) - total revenue

The reporting entily must 1eport gross revenues from all sources, mcluding nontegulated and nen-
lelecommunications services on Lines (115} through (117) and these must add to wtal gross revenue as
reported on Line (118)  Gross revenues should include revenues derived fiom the provision of interstate,
international, and intrastate telecommunications and non-telecommunications services  Gross revenues
consisl of wotal revenues billed o customers during the fiing period with no allowances for uncollectibles,
scitlements, or out-of-period adjustments  Gross billed revenues may be distinct from booked revenues
NECA pool companies should report the actual gross billed revenues (CABS Revenues) reporied to the
NECA pool and not settlement revenues recerved from the pool

Where two contributers have meiged prior 1o filing, the successor company should report total revenues
for the reporting penod for all predecessor operations  The two contributors, however, should continue to
report separately 1 each mantains separate corporate 1dentities and continues to operate

Giross revenues also should mclude any surcharges on communications services that are hilled to the
customer and either retained by the contributor or remtted to a non-government third party under contract
Gross revenues should exclude taxes and any surcharges that are not recorded on the company books as
revenues but which mnstead are remutied o government bodies. Note that any charge included on an end
user bill and represented to recover ot collect contnibutions to federal or state universal service support
mechanisms must be reported as end user revenue
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Instructions to the Telecommunications Reporting Worksheel, Form 499A

FCC Form 499, February 2000
Approved by OMB 3060-0855
Fstimated Average Burden Hours Per Response 8 Bours

Telecommunications Reporting Worksheet, FCC Form 499-A

instructions for Completing the
Worksheet for Filing Contributions
te Telecommunications Relay Service,
Universal Service, Number Administration,
and Local Number Portability Support Mechanisms

* ¥ k ¥k ¥

NOTICE 10 INDIVIDUALS  Sections 54 703. 54 711, and 54 713 of the Federal Communications
Commussion's rules require all telecommunications carniers  providing inierstate  (elecommunications
services, providers ol interstale telecommumications that offer interstate iclecommunications for a fec on a
non-common carrier basis, and payphone providers that are aggregators (o contnibute lo universal service
and file this Telecommunications Reporting Worksheel (FCC Form 499) twice a year. 47 C.B.R. §§ 54.703,
54711, 54713 Section 52 17 provides that all telecommunications camees 1y the Uniled States shall
contnbute on a compeutively neutral basts 10 meet the costs of establishing numbenng admunistration, and
directs that contributions shall be calculated and filed n accordance with this worksheet 47 CF.R § 52 17
Section 32 32 provides that the local number portability adiministrators shall recover the shared cosls of
long-tcem number pordability fiom all telecommumications carriers 47 C.FR § 5232 Section 64 604
requircs that every carmer providing nterslate telecommmunications services shall contribute to the
felecommumicatons Relay Services (TRS) Fund on the basis of its relative share of intcrsiate end-user
telecommunicauons revenues. with the caleulation based on information provided wn this worksheelt 47

CF R § 64 604(c)(0)(4)

| lus collection of mlormation stems from the Comnussion's authonly under Sections 225, 251, and 254 of
the Communications Act of 1934, as amended, 47 U S C §§ 225, 251, and 254. The data i the Worksheet
will be used to calculate contnibutions (o the universal service support mechanisms, the telccommunications
relay senvices support mechanism, the cost recovery mechamsm for numbenng administration, and the cost
recovery mechansim for shared costs of long-term number portability. Selected information provided n the
Worksheet will be imade available to the public in a manner consistent with the Commussion's rules

We have cstimated thal each 1esponsc to this collection of information will take, on average, 8 hours. Our
estimate imcludes the time to read the mstructions, look through existing records, gather and mamntam the
required data, and actually complete and review the form or response  If you have any comments on this
estimate, or how we can mmprove (he collection and reduce the burden 1t causes you, please write the
Federal Communications Conunission, AMD-PERM, Washmgton, D.C. 20554, Paperwork Reduction
Project (3060-0855)  We also will accept your comments via the Internet 1f you send them to
jboley@fcc gov  Please DO NOT SEND COMPLETED WORKSHEETS TO THIS ADDRESS

Remember — You are not required to respond to a collecuon of information sponsored by the Federal
government, and the government may not conduct or sponsor this collection, unless 1 displays a currently
valid Office of Management and Budget (OMB) control number. This collection has been assigned an
OMDB control number of 30600855
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EXHIBIT E

QAI Correspondence of August, 2000



s PR 4 her Vv amr e cam -

71700 Irvine Conter Drive

|
llNG $Sulie 605

levine, Calllarnla 2418
94F.d453.3313 * Fax.249.453.3321

August 21, 2000

Amencan Cyber Corporabon
6033 Hudson Road
Woodbury, MN 55125

Atn Denms Coleman

Re' Universal Service Worksheets due September 1, 2000

Dear Mr Coleman,

Enclosed are three copies of the Universal Service Worksheets. These worksheets wall be used by the
Umversal Service Adminismranon ro calculate the Universal Service assessments for the period of January
through Juge 2000 The forms are due on September 1. Please s1gn all three of the workshects in black
120 on the form and mail one copy o the following address:

Form 499 Data Collection Agent
Atm, Lon Termaciano

80 South Jefferson Road
Whippany, NJ 07981

Retum one copy w me at our [rvine address

QAL Inc.

7100 Irvine Center Drive
Suite 608

Irvine, CA 92618

Atm. Gloria Hansen

The third copy 15 for your records.

Since we are collecting the USF revenue, we wall continue to pay the USF bulls. If you have any questions,
please call me at (949) 453-3313, extension 408, or fax mc at (945) 453-3321. Thank you.

Gl A

Glons Hansen
Suaff Accountant
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EXHIBIT F

QAI Correspondence of March 26, 2001



7700 Jrvine Ceoniar Driva

Ai
llNC Sulte 405

livine, Californio 2618
V49.453.3313 -« Fox. 949 452.03!

March 26, 2001
BY OVERNIGHT DELIVERY
Lcon QOistad
Lulel, Inc
46406 Devonchire Circle
Excelsior, MN 55331

Re, Usverea] Service Fund, Lxemplion Certificate

Drear Mt Oustad

As you know, telecommunications curriers providing domestic inlerstate inlerexchunge services such as
Lotcl, Inc ("Lotel”) are required to contribure, pursiiaat to Section 254 of the Cornmunicalions Act (47 US.C. §
254) und impicmenting regulations, rules and orders adopted by the Federal Commuunications Comnussion {“FCC™),
1o the Universal Service und ("USF") support mechanism Such camiers are obligated to report both end-user
derived revenue and revenue camed from sales 1o other carniess ('carrier’s carrier revenus™),

Like Totel, QAT Inc {“QAI") 15 uader an obligatton 10 provide breuh-oui revenue datu for end-user
revenue and carmicr’s cainer icvenue T order 1o properly categonze tevegue deryved from Lotel as carrier's carriet
revenue, QAL requires that un officer of Lotel properly cxecute the enclosed Umiversal Connectivity Charge
Exempuion Certification ("Certilicahion”} and return it to QA « agent hsted at the battom of the torm ax soon as

possible

Tt 15 important thar Lotel promptly execute and retum the Cernfication for several reasons  First, withoul
e Cerutication, QAL will be forced to include revenue derved fiam Lotel as end-wser revenne, What this means
for Lotel 15 that QAL will be obligaied (e bill Lotel lor USF surcharges on all of Lotel™s domiestic interstate and
internutionyl usage  Sccand, the Telecommumications Reporting Worksheets (1'CC Forms 499-A and 499-3)
require that Lote] exccute such @ document (see Page 15 of the Instructions 16 FCC Form 499-A)  Thus, if Lotel
docs not provide this farm to QAT it will be in vialation ol its ICC Ohing obligations,

Please execute ond relurn the enclosed Cemification to QAl'sagent hy April 9, 2001, T QAT dnes not
receive the Certilication by that dute, o will have no chowe but to list revenue denved irmn Tete] as end-user
revenue on 1ts FCC Form 499-A (due Apnil 1, 2031) and begin agsessing USE surcharges upon Loiel’s domeshic
mterstate and international telecommumnicatans usage  As a further reminder, please note that Lotel must
independently file its own upcoming FCC Form 499-A and all subsequent Telecommunications Reporung
Worksheels therealler

1l you have any questions, pleasc dircet them in writing to CRO, QAT Inc,, 7700 Eviing Center Dirive, Surte
605, Trvine, CA 92618 (Facsimule (049) 453-3321) with a copy 1o C, Jeflrey Tabbels. Esq , Law Ofiices of Thomas
K Crowe, P C, 2300 M Soect, N W, Suite 800, Waglington, DC 20037 (Facsimile: (202) 973-2891)

¢ (oHon

Christine Cotlon
Chief Pinancial OfTicer

Sincerely,

LCnclusure



7700 lrvine Center Dilve

|
. e Sulte 605

lrvine, Californla 924618
949 453 .3313 ¢« Fax 949 453 332

March 26, 2001
BY OMERNIGHE DELIVERY
James Holinqust
hunatk Inc
2090 Snelling Avenue, Suite 280
Roseviile, MN 55113

Re Universal Service Fund, Iixempuon Ceilificale

Dear M Halmguist

As you know, telecommunications carniers providing domestic inrerstate mterexchange services such as
Inmark, Inc {*lnmark™) are required to contuibute, pursuant to Section 254 of the Conunumcations Act (47U S C §
254) and implementng regulations, rules and o1ders adopted by the Federal Commumcations Commusston (“FCC™},
to the Universal Service Fund (“USE"} suppert mechanisms  Such carriers are obhgated to report both end-user
denved revenue and revenue earmed from sales (o othet cairiers (“cartier’s carnel revenue”)

Like Inmark, QAL Inc (“QAI”) 1s undet an obligation to provide break-out ievenue data for end-user
revenue and carmer’s cannen 1evenue  Inorder to properly categonize revenue derived from Inmark as carrier’s
carnier revenue, QAL tequues that an officer of lnmark properly execute the enclosed Ungversal Connectivity Charge
Exemption Certification {(“Certfication”} and return 1t 1o QAT’s agent histed at the bottom of the form as soon as

posstble

It1s important that Inmack promprly execute and return the Certification for several reasons  Fust, without
the Certification, QAL will be forced to include revenue detived from Inmaik as end-user 1evenue  What thus means
for Inmark 1s that QA1 will be obligated to bill Inmark for USE surchaiges on all of Inmark’s domestic interstate and
international usage Second, the Telecommumcanons Reporting Worksheets (FCC Forms 499-A and 499-Q)
requure that [nmark execute such a document (see Page 15 ot the Instructions to FCC Form 496-A) Thus, of Inmark

does not provide this form to QA it will be 1n vielation of 1ts FCC filing obhigations

Please execute and return the enclosed Certification to QAD’s agent by April 9, 2001 If QAT does not
receive the Certification by that date, it will have no choice but o hst revenue derived from Inmark as end-user
revenue on 1ts FCC Form 499-A (duc Apnil 1, 2001) and begin asscssing UST surcharges upon Inmark’s domestic
mterstate and mternatonal telecommunications usage  As a further remunder, please note that Inmark must
independently file its own upcommng FCC Form 499-A and all subsequent Telecommunications Reporting

Worksheets thereafter

If you have any questions, please direct them 1in wniting to CEO, QAL Inc, 7700 Irvine Center Drive, Suite
605, [rvine, CA 92618 (Facsimile (949) 453-3321) with a copy to C Jeffiey Tibbels, Esq, Law Offices of Thomas
K Crowe, P C, 2300 M Street, N W, Suite 800, Washington, DC 20037 (Facsimile (202) 073-2891)

Smcerely,

CL\ (C&Dﬁ@m

Christine Cotlon
Chief Financial Officer

Enclosure
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Compiete this form it you behieve yaur company i exempt from bekng ehurped Univenu! Serviee Fund (“USF™) puy Ry
ay QAl, Inc (*QAI™M.

Costomer Name:

(“Customer")

C.ustomer Addross

Custorner hereby requests an cxemplion from paymenl of any charees assessed by QAT due o contribution (o the USF regime
estubhished by the Umiversal Service Order 1vsucd by the Federal Communications Cominission ("FCC™). Customer 1€ 1equired
lo vontrbute, pursuant to Section 254 of the Communtcauoens Act (47 U.S.C.4 254) and mmplementng regulations, rules and
orders, o the universal service support mechanisms. Customer represents and certfies as follows:

1.

L]

Thar Custorner 1s either a telecommunications carricr that provides miersiale telecommunicalions servace o the publie
for 2 fee on 2 common canier basis, or a private service provider that offers intersiale lclecommuniculions service Lo
others for a fee on a non-comman caraier basn

That Custamcr is acquinng scrvices from QAJ for resale o end-user customers, i.¢, not for its own internal use

That Customcr has filed 1ts Telecommuenications Repulatory Workshee! (FCC Morm 499-8) wilh the Univeraal Service
Admunistrater for the period al fanuary 2000 - lung 2000 (4 copy of which 15 attuched lo this Cernfieshon, with
confidental aformuhon reducted), and will continue to file such Worksheets or other forms or documentation s
requimal by the TCC from iime to ume. By virtue of such filing, Customer has quahficd and will conninuc to qualify as
zh enlity nof subject fo QAl's USF-relined charges,

That Customer acknewledyes that QAI's deternunation of exemption wili be based upen the informanen provided by
Custormer 1in ths Certification.  In the cvent QAJ cxempts Customer fiom the payment of these QAL USF-related
charges (1n whole o in puant} based upon the wformation, representanians and certifications contained i this
Ceruficauon, and QAl thercafter determines that the exempuian was granted upon Custamer’s false, wmaccurate or
crroncous information, then QA may b/t Custamer for the USF churpey thul were not brled ws the result of the
exemption  Accordingly, if Customer docs not provide accurare of nmely mformanon to QAI Customcr may be
responstble for paymient to both QA and 1o the Universal Service Administrator for 11s cont:ibution 10 universal service
support mechanisms.

that the individual named belaw 18 un officer of Custurmer and s duly uuthorized by Customer to mithe the
representations and cerlificatons contained herein on behalf of Cuslomer.

CUSTOMER:

Dy -

Num

Title

Dale

{(Please return completed nnd executed Certification te QAVs apent. QAL Ing, ¢/o Law Qlfices of Thomus K.

Crowe, P.C., 2300 M Stroct, NW. Suite 800, Washingten, DC 20017.)
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